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Dated _____________________________________20[●]

(1) [Full legal name of the Company]

and

(2) [Full legal name of the RPO]

and

(3) [Full legal names of each of the Founders]
MODEL SUBSCRIPTION AND SHAREHOLDERS’ AGREEMENT 
IN RESPECT OF [●], AN EARLY STAGE SPIN-OUT COMPANy

SUBSCRIPTION AND SHAREHOLDERS’ AGREEMENT
IN RESPECT OF [●], AN EARLY STAGE SPIN-OUT COMPANY 
THIS AGREEMENT dated ______________________________________________ 20[●] is between:
(1) [●] Limited (the “Company”), a private company limited by shares registered in Ireland under Part 2 of the Companies Act 2014 under company registration number [●], whose registered address is at [●]; 

(2) [●] (the “RPO”), an academic institution [incorporated or established] under [statute or charter in Ireland],] whose [principal address or registered office] is at [●]; 
(3) [●], an individual, whose residential address is at [●]; and 
(4) [●], an individual, whose residential address is at [●]. 

BACKGROUND 

(A) Immediately prior to the Completion Date, the Company has a total issued share capital of [●] shares of €[●] each, all of which have been issued, are fully paid up and are beneficially owned by, and are registered in the name[s] of, the Initial Shareholder[s] [in the following amount[s]: [●]]. 

(B) The [Founders and the RPO] now wish to subscribe for shares in the share capital of the Company, and the Founders and the RPO also now wish to regulate their affairs as shareholders in the Company, all in accordance with the provisions of this Agreement.
THE PARTIES AGREE as follows: 

1 Definitions 

1.1 Definitions. In this Agreement, unless the context otherwise requires, the following words shall have the following meanings: 

	Affiliate
	In relation to a Party, means any person that Controls, is Controlled by, or is under common Control with that Party.

	Agreement
	This Shareholders’ Agreement, together with its attached Schedules.

	Asset Sale
	The sale, transfer, lease, licence or other disposal of all or a material part of the Company’s business, undertakings or assets, whether by a single transaction or a series of transactions related or not.

	Board
	The board of directors of the Company as constituted from time to time or the directors of the Company present at a duly convened meeting of the directors of the Company at which a quorum is present.

	Business Plan
	[The annual written business plan of the Company, which shall include at least the following information to be set out at a reasonable level of detail: (a) a summary of how business will be conducted by the Company; (b) the technical and commercial targets of the Company; (c) the projected dates for achieving such targets; (d) the activities taken, or planned to be taken, by the Company in order to achieve such targets; (e) the amount of any external investment required in order to achieve such targets and the strategy for securing such investment; (f) the budgeted amounts set out in the Company’s accounts for achieving such targets; (g) a projected profit and loss account; (h) an operating budget (including estimated capital expenditure requirements) and a balance sheet forecast; (i) a review of the projected business; and (j) a summary of business objectives.] 

	Company Secretary 
	Any person appointed from time to time by the Board to be the secretary of the Company. 


	Completion Date
	[●].

	Conditions
	Has the meaning given in Clause 2.1.

	Confidential Information
	All technical, commercial and/or business information that: 
(a) in respect of information provided in documentary form or by way of a model or in other tangible form, at the time of provision is marked or otherwise designated to show expressly or by necessary implication that it is imparted in confidence; and 

(b) in respect of information that is disclosed orally or visually, any information that the Disclosing Party or its representatives informed the Receiving Party at the time of disclosure was disclosed in confidence; and 

(c) any copy of any of the foregoing. 

	Constitution
	The constitution of the Company, as may be amended or superseded from time to time.  

	Control
	Direct or indirect beneficial ownership of 50% (or, outside a Party’s home territory, such lesser percentage as is the maximum permitted level of foreign investment) or more of the share capital, stock, or other participating interest carrying the right to vote or to distribution of profits of that Party, as the case may be.

	Deed of Adherence
	A deed in the form set out in the attached Schedule 2 under which a person agrees to be bound by the terms of this Agreement.

	Disclosing Party
	Has the meaning given in Clause 6.1.

	Founders
	[●].

	Initial Shareholder[s]
	[●].

	Insolvency Event
	[In respect of the Company, the occurrence of any of the following events: (a) the appointment of a liquidator, receiver, administrative receiver, administrator or examiner to the Company (or any analogous appointment being made in respect of the Company in any jurisdiction other than Ireland); (b) the unanimous passing by the Qualifying Shareholders of a resolution for a voluntary winding up of the Company, other than for the purpose of solvent amalgamation or reconstruction (or any analogous step being taken in respect of the Company in any jurisdiction other than Ireland); (c) the making of a winding up order in respect of the Company (or any analogous order being made in respect of the Company in any jurisdiction other than Ireland); or (d) the approval of a voluntary arrangement or similar form of composition with creditors in respect of the Company (or any analogous event occurring in respect of the Company in any jurisdiction other than Ireland).]  

	IPO
	The successful application and admission of all or any of the shares in the capital of the Company, or securities representing such shares, to the Official List of the Irish Stock Exchange and/or to the Official List of the United Kingdom Listing Authority, the AIM Market operated by the London Stock Exchange plc, or the ESM operated by the Irish Stock Exchange, or the Nasdaq National Stock Market of the Nasdaq Stock Market Inc, or to any other recognised investment exchange as defined in the applicable Irish/EU law from time to time.


	Offer
	A bona fide written offer at arm's length and for market value to purchase the entire issued share capital of the Company for a price per share and on terms which do not differentiate between any holders of any share in any particular class (and for this purpose any such offer which provides consideration for a restrictive covenant or for warranties or indemnities to some but not all of the Shareholders shall be deemed so to differentiate).

	Parties
	The Company and the Shareholders; and “Party” shall mean any of them.

	Potential Buyer
	[Any person, other than the Initial Shareholder[s] or any person who becomes a Shareholder on the Completion Date.]

	Purchaser
	Any person or group of persons Acting in Concert, where “Acting in Concert” has the meaning given in the Irish Takeover Panel Act 1997 as amended.

	Qualifying Shareholders
	All Shareholders who each own at least [●] percent of the total issued share capital of the Company; and “Qualifying Shareholder” shall mean any of them. 

	Receiving Party
	Has the meaning given in Clause 6.1. 

	Sale
	An Asset Sale or a Share Sale. 

	Shareholders
	The RPO and the Founders, and any persons who become parties to this Agreement by virtue of executing a Deed of Adherence; and “Shareholder” shall mean any of them.

	Share Sale
	The sale of (or the grant of any right to acquire or to dispose of) any of the shares in the capital of the Company (in one transaction or a series of transactions) that results in the Purchaser of those shares acquiring the entire issued share capital of the Company. 

	Third Party
	Any person other than a Party. 

	Warrantor[s]
	[●].


2 Conditions
2.1 Conditions. This Agreement is conditional upon the conditions set out in this Clause 2.1 (together, the “Conditions”) being satisfied before the Completion Date: 
(a) The RPO being satisfied with the final form of the following documents: 
(i) [Insert here a list of any documents that the Parties intend will be entered into or finalised at the same time as this Agreement, e.g. any consultancy/service agreement, licence agreement, initial business proposal, etc.]; and
(b) The Initial Shareholder[s] passing shareholder resolutions to: 
(i) [Insert here a list of any “corporate” actions that need to be completed before this Agreement is entered into, e.g. changing the Constitution, increasing the authorised share capital (if the company has this), sub-dividing the share capital, giving authority to allot, dis-applying any pre-emption rights, etc.]; and 
(c) [Insert any other Conditions that need to be satisfied before the Completion Date].

2.2 Completion. Conditional upon all of the Conditions being satisfied (or waived in accordance with Clause 2.3) before the Completion Date, this Agreement shall come into effect on the Completion Date.  For the avoidance of doubt, if all of the Conditions are not satisfied (or waived in accordance with Clause 2.3) before the Completion Date, this Agreement shall not come into effect and no Party shall have any obligation or liability to any other Party under this Agreement. 
2.3 Waiver. Each of the RPO and the Initial Shareholder[s] may, in its sole discretion and to the extent it deems appropriate, waive the requirement to satisfy any one or more of the Conditions by giving written notice thereof to each of the other Parties prior to the Completion Date. 
3 Completion 
3.1 Shareholding immediately prior to Completion Date. The Company warrants that, immediately prior to the Completion Date the total issued share capital of the Company is [●] shares of €[●] each, all of which have been fully paid up and are beneficially owned by, and are registered in the name[s] of, the Initial Shareholder[s] [in the following amount[s]: [●]].
3.2 Warranty. Each of the Warrantors warrants that, at the Completion Date, the Company:

(a) is duly incorporated and validly existing, has the power and authority to own assets, and has the capacity to enter into this Agreement;

(b) does not have any debts or other liabilities; 

(c) is not involved in any legal proceedings and is not aware of any circumstances that may result in any claim being made against the Company; 

(d) has not entered into any contracts or otherwise begun to trade; 

(e) has ensured that all of its registers and books, and all of its filings with the Company Registration Office, are up-to-date, complete and accurate; and 

(f) has not done anything that may damage the reputation or the good name of the RPO. 

3.3 Issue of new shares. The Company warrants that, on the Completion Date, the Company shall be entitled to allot the shares described in Clause 3.4 to [the Founders and the RPO] on the terms of this Agreement and without the consent of any other person.
3.4 Completion. 

(a) The Parties agree that Completion shall take place at the offices of the RPO on the Completion Date. 

(b) On the Completion Date, the Parties shall procure the completion of the following events: 

(i) the RPO shall enter into the following agreement(s): [●];
(ii) [each of the Founders] shall enter into the following agreement(s): [●];
(iii) [each of the Founders and the RPO] shall subscribe for new shares of €[●] each in the Company in the following amounts and for the following subscription prices, payment for which shall be in accordance with Clause 3.4

 REF _Ref528151105 \r \h 
 \* MERGEFORMAT (b)

 REF _Ref528151115 \r \h 
 \* MERGEFORMAT (iv):
(A) [●]: [●] shares for a total subscription price of €[●]; 
(B) [●]: [●] shares for a total subscription price of €[●]; and 
(C) the RPO: [●] shares for a total subscription price of €[●];
(iv) [the Founders and the RPO] shall pay the respective amounts set out in Clause 3.4

 REF _Ref528151105 \r \h 
 \* MERGEFORMAT (b)

 REF _Ref528151142 \r \h 
 \* MERGEFORMAT (iii) by electronic transfer to the Company’s bank account at [●], with sort code [●], account number [●], BIC [●] and IBAN [●]; and
(v) a meeting of the Board shall be held at which the Company shall: 

(A) subject to the receipt of the payments referred to in Clause 3.4

 REF _Ref528151105 \r \h 
 \* MERGEFORMAT (b)

 REF _Ref528151115 \r \h 
 \* MERGEFORMAT (iv), issue [●] new shares of €[●] each in the Company to the Founders and the RPO in the amounts set out in Clause 3.4

 REF _Ref528151105 \r \h 
 \* MERGEFORMAT (b)

 REF _Ref528151142 \r \h 
 \* MERGEFORMAT (iii);
(B) authorise the execution of share certificates under seal in accordance with the Constitution to reflect the issue of shares referred to in Clause 3.4

 REF _Ref528151105 \r \h 
 \* MERGEFORMAT (b)

 REF _Ref528151142 \r \h 
 \* MERGEFORMAT (iii);

(C) [appoint [●] as the Company Secretary];
(D) [appoint [●] as a director of the Company];  
(E) approve the entering into of this Agreement and the following agreement(s) on behalf of the Company: [●];  
(F) pass any other resolutions that may be required to carry out the Company’s obligations under this Agreement; and 

(G) instruct the Company Secretary to:

I. write up the Company’s register of members, and issue and deliver share certificates to [the Founders and the RPO], to reflect the issue of shares referred to in Clause 3.4

 REF _Ref528151105 \r \h 
 \* MERGEFORMAT (b)

 REF _Ref528151142 \r \h 
 \* MERGEFORMAT (iii); and 

II. file with the Company Registration Office all appropriate forms and documents, and pay to the Company Registration Office any associated fee(s), within the time limits prescribed by statute to reflect the issue of shares referred to in Clause 3.4

 REF _Ref528151105 \r \h 
 \* MERGEFORMAT (b)

 REF _Ref528151142 \r \h 
 \* MERGEFORMAT (iii) and the appointment of any officers (company secretary or directors) and any resolutions passed in accordance with this Clause 3.4.
4 Appointment of directors, etc. 
4.1 The Board. The Parties agree that the Board shall have responsibility for the supervision and management of the Company, subject to Clause 5.4.

4.2 Right of the RPO to appoint a director, etc. For as long as the RPO is a Qualifying Shareholder: 
(a) The RPO shall at all times be entitled (but not bound) to appoint and maintain in office such person as the RPO may from time to time nominate as a director of the Company (each, an “RPO Director”). The RPO shall at all times have the right to remove from office any RPO Director nominated by it and, upon his/her removal, to appoint and maintain in office another RPO Director in his/her place as and when the RPO deems appropriate in its sole and absolute discretion. For the avoidance of doubt, no RPO Director may be removed from office except with the prior written consent of the RPO. 
(b) During any period when the RPO shall have an RPO Director in office, the RPO shall be entitled (but not bound) to appoint and maintain in office such person as it may from time to time nominate as an alternate director of the Company (the “RPO Alternate”) to the RPO Director. The RPO shall at all times have the right to remove from office any RPO Alternate appointed by it and, upon his/her removal, to appoint and maintain in office another RPO Alternate in his/her place as and when the RPO deems appropriate in its sole and absolute discretion. For the avoidance of doubt, (i) no RPO Alternate may be removed from office except with the prior written consent of the RPO, and (ii) the presentation at a Board meeting of a letter signed by the RPO Director or any authorised representative of the RPO stating that the Alternate has been appointed as such shall be conclusive evidence that this is the case. 

(c) In addition to the rights of the RPO under Clause 4.2

 REF _Ref468105338 \r \h 
 \* MERGEFORMAT (a) and Clause 4.2(b), and whether or not  the RPO shall have exercised its right to appoint an RPO  Director, the RPO shall at all times be entitled (but not bound) to appoint an observer of the Board (the “RPO Observer”), who may attend and speak, but not vote, at all Board meetings. 
(d) Each RPO Director, RPO Alternate, and RPO Observer shall be at liberty from time to time to make full disclosure of any technical, commercial and/or business (including financial) information relating to the Company to the RPO, the RPO’s Affiliates, and their respective officers, employees, other personnel and advisers (together, the “RPO Organisations and Personnel”). 
(e) The RPO acknowledges and agrees that it shall be responsible for ensuring that the provisions of Clause 6.4 are complied with in respect of any of the RPO Organisations and Personnel who have access to any such information of pursuant to Clause 4.2(d).

4.3 Remuneration. Unless otherwise agreed by the Board in writing (and, if Clause 5.4 applies, also agreed by all of the Qualifying Shareholders in accordance with that Clause), no director, alternate, or observer shall be remunerated by the Company for their attendance at Board meetings or at any meetings of any committees of the Board or for any other activities the director, alternate, or observer may perform in their capacity as such. 

4.4 Directors’ insurance. At the request of any Qualifying Shareholder or director of the Company at any time after the Company engages in any trading activity, the Company shall, at its own expense, take out and maintain directors’ and officers’ insurance (on reasonable commercial terms) in respect of liabilities that they may incur as a result of carrying out their duties to the Company.
5 Conduct of the Company 
5.1 Business Plans. For each year this Agreement is in force, the Company shall prepare and send to each Qualifying Shareholder a Business Plan in respect of the following financial year. Each Business Plan shall be sent to each Qualifying Shareholder not later than [●] in each year.
5.2 Board meetings. Unless otherwise agreed by the Qualifying Shareholders in writing, and notwithstanding any provision of the Constitution, the Company shall ensure that: 

(a) Board meetings shall be convened at least [●] times per year; 

(b) each Board meeting shall be convened by written notice (specifying at least the date, time and place of such meeting) sent to all directors of the Company (or their alternates) and any  RPO Observer appointed under Clause 4.2 not later than [●] days prior to the date of the meeting; 

(c) every such notice shall be accompanied by a written agenda specifying the matters to be raised at the meeting together with copies of all papers to be laid before the meeting; 

(d) no resolution relating to any business may be proposed or passed at any Board meeting unless the nature of the business is specified in the agenda for such meeting; 
(e) the quorum at any meeting of the Board shall be [●] directors; 
(f) no business shall be conducted at any meeting of the Board unless a quorum is present at the beginning of the meeting and at the time where there is to be voting on any business; and 
(g) for the avoidance of doubt, if any director of the Company (or his/her/its alternate) does not attend a Board meeting and such meeting (i) has been duly convened and held in accordance with the provisions of this Agreement, and (ii) has a quorum as required by Clause 5.2

 REF _Ref469064475 \r \h 
 \* MERGEFORMAT (e) (in the absence of such director or alternate), then the meeting shall not be considered defective solely because of the absence of such director (or alternate) from such meeting.

5.3 Financial accounting. The Company shall: 
(a) maintain accurate, complete and up-to-date accounting and other financial records in accordance with the requirements of all applicable laws and generally accepted accounting principles applicable in Ireland; and 
(b) prepare and send to each Qualifying Shareholder: 
(i) the annual reports and accounts of the Company (audited if required by applicable law) in respect of each accounting period within [●] months after the end of the accounting period to which such audited accounts relate; 

(ii) quarterly management accounts and reports containing such information as each Qualifying Shareholder shall reasonably require within [●] days of the end of the quarter concerned; and 
(iii) a detailed operating and capital budget and cash flow forecast in respect of the next financial year within [●] days before the end of each financial year.
5.4 Shareholder voting. 
(a) Notwithstanding any provision of the Constitution, the Shareholders agree that none of the matters set out in Schedule 1 shall be validly agreed or undertaken without in each case the prior consent of [all Qualifying Shareholders], such consent to be signified either: 

(i) by a vote in favour (whether on a poll or a show of hands) by or on behalf of all Qualifying Shareholders at a general meeting of the Company, provided in each case:

(A) such meeting has been duly convened and held; and 
(B) each Qualifying Shareholder (or an authorised representative of, or a proxy duly appointed by, the Qualifying Shareholder) is present throughout the whole of such meeting and votes in favour of such matter; or 

(ii) in writing signed by or on behalf of all Qualifying Shareholders; or

(b) If any Qualified Shareholder does not respond to any request for consent to any matter set out in Schedule 1 within thirty (30) days of first being asked in accordance with this Clause 5.4, such Qualified Shareholder shall be deemed to consent to the matter in question.  
6 Confidentiality 

6.1 Confidentiality. Each Party (the “Receiving Party”) undertakes to:
(a) maintain as secret and confidential all Confidential Information obtained directly or indirectly from any other Party (the “Disclosing Party”) in the course of this Agreement and to respect the Disclosing Party’s rights therein; and 
(b) use and disclose such Confidential Information only with the prior written consent of the Disclosing Party. 
6.2 Exceptions to obligations. The provisions of Clause 6.1 shall continue [without limit of time], but not apply to Confidential Information which the Receiving Party can demonstrate by reasonable, written evidence:

(a) was, prior to its receipt by the Receiving Party from the Disclosing Party, in the possession of the Receiving Party and at its free disposal; or

(b) is subsequently disclosed to the Receiving Party without any obligations of confidence by a third party who has not derived it directly or indirectly from the Disclosing Party; or

(c) is independently developed by the Receiving Party by individuals who have not had any direct or indirect access to the Disclosing Party’s Confidential Information; or 

(d) is or becomes generally available to the public through no act or default of the Receiving Party or its agents, employees or Affiliates.

6.3 Disclosure in accordance with legal obligations. To the extent that the Receiving Party is required to disclose any of the Disclosing Party’s Confidential Information by order of a court or other public body that has jurisdiction over it or under other legal obligations, such as under a bona fide freedom of information request, it may do so, provided that, before making such a disclosure the Receiving Party shall, unless the circumstances prohibit:

(a) inform the Disclosing Party of the proposed disclosure as soon as possible, in any event, no later than five (5) working days after becoming aware of the proposed disclosure; and 

(b) permit the Disclosing Party to make representations (written or otherwise) in respect of the disclosure and/or confidential treatment of the Confidential Information.
6.4 Employees, etc. The Receiving Party shall procure that all of its Affiliates, and their respective officers, employees, other personnel, and advisers who have access to any of the Disclosing Party’s information to which Clause 6.1 applies shall be made aware of and subject to these obligations and shall have entered into written undertakings of confidentiality at least as restrictive as Clauses 6.1, 6.2, 6.3 and 6.6 and which apply to the Disclosing Party’s Confidential Information.

6.5 Permitted disclosures. Notwithstanding the provisions of this Clause 6, the RPO will not be in breach of this Agreement if it discloses the Company’s Confidential Information to the RPO Organisations and Personnel, provided that the RPO Organisations and Personnel are bound to treat such information as Confidential Information belonging to the Company on terms not less restrictive than the terms of Clause 6  of this Agreement.
6.6 Consequences of termination. Upon any termination of this Agreement, the Receiving Party shall return to the Disclosing Party any documents or other materials that contain the Disclosing Party’s Confidential Information, including all copies made, and shall make no further use or disclosure thereof. 
7 Share transfers and issues
7.1 No transfer of shares. Each Shareholder acknowledges and agrees that no share in the capital of the Company may be sold, transferred or otherwise disposed of by him/her/it, except with the prior written consent of all of the Qualifying Shareholders, or in accordance with the provisions of Clause 8 or Clause 9. 
7.2 [Issue of shares. Notwithstanding any consent to issue any new shares that may be given by the Qualifying Shareholders in accordance with Clause 5.4, the Parties agree that the percentage shareholding in the Company owned by the RPO immediately following the Completion Date shall be maintained and protected from any dilution until such time as the Company shall have received more than €[●] in aggregate by way of subscription for shares in its share capital. If, in order to so maintain and protect the RPO’s shareholding, the Company is required to issue further shares to the RPO, the RPO shall not be required to pay more than the nominal value for such shares (i.e. €[●] per share). The Parties shall take such action as may be required to give effect to this Clause 7.2.]
7.3 Employee share option scheme. The Parties acknowledge that the Board is considering establishing a share option scheme under which a maximum of [●] percent of the total issued share capital of the Company may be issued to certain employees, senior management and other staff of the Company to reward their commitment, and to enhance their motivation, towards the Company. The Parties acknowledge and agree that (a) the establishment, including the terms and conditions, of any such scheme, and (b) the issue or any share options or shares in the share capital of the Company under such scheme, in each case shall require the prior approval of the Qualifying Shareholders in accordance with Clause 5.4.
7.4 New shareholders to sign Deed of Adherence. The Company shall procure that, and the Shareholders shall use their reasonable endeavours to procure that:

(a) any transferee or allottee of shares in the capital of the Company shall, prior to any transfer or allotment to it taking effect, have entered into a Deed of Adherence; and 

(b) no proposed transferee or allottee of shares in the capital of the Company shall have their name entered in the register of members as holder of any shares in the Company unless they have entered into a Deed of Adherence. 
7.5 Requirements for new shareholders. On entry into a Deed of Adherence by such a transferee or allottee, the transferee or allottee shall:
(a) comply with the provisions of, and perform, all the obligations in this Agreement as if it had been an original Party to this Agreement; and

(b) have the benefit of the provisions of this Agreement as if it had been an original Party to this Agreement.

7.6 No assignment. Without prejudice to the provisions of Clause 10.2, no Shareholder may assign the benefit of any provision of this Agreement, or any legal or beneficial interest therein, separately from its shares in the capital of the Company. 

7.7 Release from obligations. A Shareholder who ceases to be legally and beneficially entitled to any shares in the capital of the Company and who has complied with the provisions of this Agreement relating to the transfer of such shares shall cease to be bound by, and benefit from, this Agreement, except in respect of Clause 6 which shall continue to apply to such Shareholder. 
8 [Drag Along 
8.1 Drag-along right. If the Company, the Board, or any Shareholder at any time receives an Offer from a Potential Buyer, then any Shareholder who holds, or any Shareholders who together hold, more than [●] percent (the “Threshold Condition”) of the total issued share capital of the Company on the date on which the Offer is received (the “Accepting Shareholders”) may at any time prior to the expiry of the period of acceptance for the Offer issue written notice (the “Drag-Along Notice”) to all of the other Shareholders (the “Dragged Shareholders”) requiring them to accept the Offer. For the avoidance of doubt, if the Potential Buyer is a Shareholder (a) such Shareholder shall not be considered to be an Accepting Shareholder, and (b) such Shareholder’s shareholding in the Company shall not be taken into account when determining whether the Threshold Condition has been satisfied. 
8.2 Drag-Along Notice. The Accepting Shareholders shall ensure that the Drag-Along Notice sent to the Dragged Shareholders specifies:


(a) the details of the Potential Buyer;

(b) the price payable for each share and any other consideration to be received (directly or indirectly) by the Accepting Shareholders (or any of them); and 

(c) any other terms of the Offer. 

8.3 Drag-along mechanism. If the Accepting Shareholders issue a Drag-Along Notice: 

(a) each Shareholder shall be bound to accept the Offer and to transfer all his/her/its shares in the Company to the Potential Buyer in accordance with the terms of the Offer; and 
(b) each Shareholder agrees to execute the necessary instruments of transfer of the Shares, and deliver such instruments to the Potential Buyer and/or the Company as appropriate.] 
9 [Tag Along 

9.1 Tag-along right. If at any time any one or more Shareholders (the “Proposed Sellers”) proposes to sell to a Potential Buyer, in one or a series of related transactions, such number of shares which when registered would result in the Potential Buyer holding more than [●] percent of the total issued share capital of the Company (the “Proposed Sale”), the Proposed Sellers shall give written notice (the “Tag-Along Notice”) to all the other Shareholders (the “Tagged Shareholders”) at least [●] days prior to the proposed date of completion of the Proposed Sale. 
9.2 Tag-Along Notice. The Proposed Sellers shall ensure that the Tag-Along Notice sent to the Tagged Shareholders specifies: 
(a) the details of the Potential Buyer;

(b) the sale price for each share and any other consideration to be received (directly or indirectly) by the Proposed Sellers (or any of them), and the manner in which the Potential Buyer proposes to pay such sale price and other consideration; 
(c) the number of shares which the Proposed Sellers propose to sell to the Potential Buyer; and 

(d) any other terms upon which the shares are to be purchased. 

9.3 Tag-along mechanism. The Proposed Sellers agree that:
(a) The Proposed Sale shall not be completed unless the Potential Buyer has unconditionally offered to buy a percentage of the shares owned by the Tagged Shareholders on the same terms as apply to the Proposed Sale, where such percentage shall be the same percentage of the shares owned by each of the Proposed Sellers as the Proposed Sellers wish to sell to the Potential Buyer or, where there is more than one Potential Seller and they each wish to sell a different percentage of their total shareholding in the Company to the Potential Buyer, whichever of those percentages as each of the Tagged Shareholders may elect. 
(b) Such offer shall remain open for acceptance for not less than [●] days, and the actual period during which such offer shall remain open for acceptance shall be specified by the Proposed Sellers in the Tag-Along Notice. 
(c) For the avoidance of doubt, no Tagged Shareholder shall have any obligation to accept any offer from, or to otherwise sell any of his/her/its shares in the Company to, any Potential Buyer. 
9.4 Relationship with drag-along rights. The provisions of this Clause 9 shall not apply to any Proposed Sale which is to take place pursuant to an Offer under Clause 8.]
10 Termination

10.1 Termination. Subject to Clause 2.2, this Agreement shall come into effect on the Completion Date and shall continue in full force and effect for so long as any of the Shareholders, or any of their permitted assignees, holds any share(s) in the capital of the Company. [Notwithstanding the preceding sentence, this Agreement shall terminate early, immediately and without any further action, if any of the following events occurs: 

(a) the Company suffers any Insolvency Event; or 
(b) there is any Sale; or 

(c) there is any IPO; or 
(d) all of the Parties execute a separate written agreement, signed by themselves or their duly authorised representatives, to terminate this Agreement.] 

10.2 No assignment. No Party shall assign or purport to assign or otherwise deal with any of its rights or obligations under this Agreement, except with the prior written consent of all other Parties.
10.3 Clauses to survive termination. If this Agreement expires or is terminated for any reason, the provisions of Clauses 6, 10.3, 11.5, 11.6 and 12 shall remain in full force and effect.
11 General obligations  

11.1 Conflicts. If at any time any provision of the Constitution conflicts with any provision of this Agreement, the provisions of this Agreement shall prevail by the means set out in the following sentence. The Shareholders shall, whenever necessary, exercise all voting and other rights and powers respectively available to them to procure the alteration of the Constitution to the extent necessary to permit the Company and its affairs to be carried out as provided in this Agreement. By this Agreement, the Parties do not intend or purport to alter or deprive the Company of any statutory power that may not lawfully be so done. 
11.2 Giving effect to this Agreement. Each Shareholder shall: (a) exercise all voting and other rights and powers of control as are from time to time available to it in relation to the Company; and (b) take, or refrain from taking, all other appropriate action within its powers; so as to procure that all provisions of this Agreement concerning the structure and regulation of the Company and the regulation by the Shareholders of its affairs set out in this Agreement are duly observed and given full force and effect, and that all actions required of the Shareholders are carried out in a timely manner. The liability of each Shareholder under this Clause 11.2 shall in each case be several so that each Shareholder shall only be liable for its own actions or failures to act.
11.3 Shareholder disputes with the Company. Notwithstanding any other provision of this Agreement, if a Shareholder (or other person connected with it) shall be in dispute with, or shall have a conflict of interest with, the Company, such Shareholder shall in its capacity as shareholder not do anything or omit to do anything which would or be likely to prevent the Company from exercising or from deciding whether or not to exercise such rights as it may have in respect of the matter or against the Shareholder (or person connected with it) in question.
11.4 Warranties. Each Party warrants that:
(a) it has the power and authority to enter into, and to perform its obligations under, this Agreement; 
(b) when executed, its obligations under this Agreement will be binding on it; and 

(c) the execution and delivery of, and performance by it of its obligations under this Agreement, will not result in any breach of applicable law. 
11.5 Restrictive covenants. Each of the Founders undertakes to the Company and the RPO that, whilst he/she is a Qualifying Shareholder of the Company and for a period of [twelve (12)] months thereafter, he/she shall not:
(a) engage in, be concerned with, undertake, or be interested in (whether directly or indirectly) any business that competes with the Company, without in each case the prior written consent of all of the Qualifying Shareholders, except that nothing in this Clause 11.5 shall prevent the Founder from carrying out any research or teaching activities he/she may have at the RPO; or  

(b) solicit, endeavour to solicit, induce or entice any employee to leave the employment of the Company whether or not such person would commit any breach of his contract of employment with the Company by so leaving; or 
(c) solicit, or endeavour to solicit or entice away from the Company, solicit business from or deal with, in competition with the Company, any person who or which in the preceding [●] months shall have been a customer of, or in the habit of, dealing with the Company; 
(d) solicit, endeavour to solicit, induce or entice any person who is engaged by the Company as a consultant, to terminate his engagement with the Company, whether or not such person would commit any breach of his consulting agreement with the Company by so terminating; or 
(e) induce, or seek to induce any person who is providing goods or services to the Company or licensing any intellectual property rights to the Company or is in negotiations with the Company to provide goods or services or license intellectual property rights to the Company to cease to do so or to vary the terms on which it does so.
11.6 Separable obligations. Each of the Founders acknowledges and agrees that each of the restrictions in Clause 11.5 is fair and reasonable and is necessary to protect the legitimate business interests of the Company. Each of the restrictions in Clause 11.5 shall be construed separately, and the invalidity or unenforceability of any restriction shall not affect the validity or enforceability of the others. 
11.7 Independent legal advice. Each of the Founders acknowledges that (a) he/she should consider obtaining independent legal advice on the contents of this Agreement, including on the contents of Clause 11.5, and (b) the other Parties have given the Founders the opportunity to take such advice. Accordingly, each of the Founders confirms that he/she has read and fully understood the provisions of this Agreement and agrees to be bound by, and comply with, those provisions.
12 Miscellaneous 
12.1 Force majeure. No Party shall have any liability or be deemed to be in breach of this Agreement for any delays or failures in performance of this Agreement that result from circumstances beyond the reasonable control of that Party, including labour disputes involving that Party.  The Party affected by such circumstances shall promptly notify the other Party in writing when such circumstances cause a delay or failure in performance and when they cease to do so.

12.2 Amendment. This Agreement may only be amended in writing signed by a Party or duly authorised representatives of each of the Parties.

12.3 Waiver. No failure or delay on the part of a Party to exercise any right or remedy under this Agreement shall be construed or operate as a waiver thereof, nor shall any single or partial exercise of any right or remedy preclude the further exercise of such right or remedy.

12.4 Invalid clauses. If any provision or part of this Agreement is held to be invalid, amendments to this Agreement may be made by the addition or deletion of wording as appropriate to remove the invalid part or provision but otherwise retain the provision and the other provisions of this Agreement to the maximum extent permissible under applicable law.

12.5 No agency. This Agreement shall not operate so as to create a partnership or joint venture of any kind between the Parties or constitute any Party as the agent of another Party.
12.6 Interpretation. In this Agreement:

(a) the headings are used for convenience only and shall not affect its interpretation;

(b) references to persons shall include incorporated and unincorporated persons; references to the singular include the plural and vice versa; and references to the masculine include the feminine and vice versa;

(c) references to Clauses and Schedules mean clauses of, and schedules to, this Agreement; 

(d) references in this Agreement to termination shall include termination by expiry; and 

(e) where the word “including” is used it shall be understood as meaning “including without limitation”.

12.7 Notices. Any notice to be given under this Agreement shall be in writing and shall be sent by pre-paid post to the address of the relevant Party set out at the head of this Agreement, or such other postal address as that Party may from time to time notify to the other Party in accordance with this Clause 12.7. Notices sent as above shall be deemed to have been received three (3) working days after the day of posting by pre-paid mail.
12.8 Law and jurisdiction. 
(a) This Agreement shall be governed by and construed in accordance with the laws of Ireland and each Party agrees to submit to the exclusive jurisdiction of the courts of Ireland. 

(b) Notwithstanding Clause 12.8
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 \* MERGEFORMAT (a), before commencing any litigation, each Party shall consider in good faith whether it would be reasonable in the circumstances for the Parties to agree to pursue any alternative dispute resolution processes, including mediation in accordance with the Mediation Act 2017. For the avoidance of doubt, however, nothing in this Agreement shall prevent or delay a Party from seeking an interim injunction.  

12.9 Further action. Each Party agrees to execute, acknowledge and deliver such further instruments, and do all further similar acts, as may be necessary or appropriate to carry out the purposes and intent of this Agreement.

12.10 Announcements. Neither Party shall make any press or other public announcement concerning any aspect of this Agreement, or make any use of the name of any other Party in connection with or in consequence of this Agreement, without the prior written consent of the other Party.

12.11 Entire agreement. This Agreement, including its Schedules, sets out the entire agreement between the Parties relating to its subject matter and supersedes all prior oral or written agreements, arrangements or understandings between them relating to such subject matter.  The Parties acknowledge that they are not relying on any representation, agreement, term or condition which is not set out in this Agreement.

12.12 Counterparts. This Agreement may be executed in any number of counterparts or duplicates, each of which shall be an original, and such counterparts or duplicates shall together constitute one and the same agreement. 
AGREED by the Parties through their authorised representatives:
	For and on behalf of

[Full legal name of the Company]

____________________________

Signed

____________________________

Print name

____________________________
Title

____________________________

Date
	For and on behalf of

[Full legal name of the RPO]
______________________________

Signed

______________________________

Print name

______________________________

Title

______________________________

Date


	For and on behalf of

[Full legal name of the Founder]

____________________________

Signed

____________________________

Print name

____________________________
Title

____________________________

Date
	For and on behalf of

[Full legal name of the Founder]
______________________________

Signed

______________________________

Print name

______________________________

Title

______________________________

Date


SCHEDULE 1
MATTERS REQUIRING CONSENT IN ACCORDANCE WITH CLAUSE 5.4 
[The matters requiring consent in accordance with Clause 5.4 are as follows: 
(a) any alteration to the Constitution; 

(b) any change to the issued share or loan capital of the Company, or any grant of any option or other right to subscribe for any share or loan capital of the Company, or any issue of securities convertible into such share or loan capital; 

(c) any alteration of any right attached to any share in the Company, or any creation of any new equity interest in the Company;

(d) any resolution or petition for the winding up, administration or examinership of the Company (or any analogous event); 

(e) subject to Clause 4 above, the appointment of any person to be a director of the Company, or the remuneration in excess of €[●] or granting of any pension rights to any director of the Company, or the entering into or making of any material change to any contract of employment with any director or senior manager of the Company;
(f) the entering into of any contract of employment or for the provision of services to the Company which cannot be terminated on less than [●] months’ notice, without payment of compensation; 

(g) the granting to any person (other than a director of the Company) of authority to act on behalf of the Company;

(h) any acquisition, whether by formation or otherwise, by the Company of any subsidiary, or any disposal or dilution of the Company’s interest in any subsidiary;

(i) any Sale; 

(j) any disposal of shares in the capital of the Company amounting to an IPO;

(k) any borrowing by the Company of any sums in excess of €[●] at any time; 

(l) any undertaking by the Company in any financial year of any single item or series of items of capital expenditure involving an aggregate liability in excess of €[●]; 

(m) the making by the Company of any loan, or the giving of any advance or other credit (other than credit given in the normal course of the Company’s business), in excess of €[●] to any person except for the purpose of making deposits with the Company’s bankers; 

(n) the giving by Company of any guarantee, bond or indemnity in respect of or to secure the liabilities or obligations of any person; 

(o) the creation or issue of any debenture, mortgage, charge or other security over any assets of the Company (except for the purpose of securing sums borrowed by the Company from its bankers in the ordinary and usual course of business); 

(p) any acquisition by the Company of any share or loan capital of any body corporate (including that of the Company or any subsidiary) or the entering into any partnership or profit-sharing arrangement by the Company with any person; 

(q) any declaration or payment of any dividend or other distribution in respect of any share capital of the Company; 

(r) the entering into by the Company, or the making of any material change to, any contract or transaction with any person except on normal arm’s length commercial terms; 

(s) the entering into by the Company of any agency or distribution agreement which is expressed to contain any element of exclusivity as regards any products or services dealt in or as to the area of the agreement; 

(t) the entering into of any licence or other similar agreement relating to intellectual property to be licensed to or by the Company which is otherwise than in the ordinary course of business; 

(u) the introduction by the Company of any executive or employee share option or profit sharing or bonus scheme of any nature, and the identity of any executive or employee who will benefit from any such scheme; 

(v) the engagement by the Company of any employee at a salary in excess of €[●] per annum, increase remuneration of an employee to a salary in excess of €[●] per annum or dismiss any employee with a salary in excess €[●] per annum; and

(w) the entering into of any agreement for consultancy or management services which will, or is likely to, result in the Company being managed otherwise than by its directors, or which involves a consideration exceeding €[●] per annum.]
SCHEDULE 2
DEED OF ADHERENCE
This DEED dated ___________________________________________________________________ is between:

(1) [●] Limited (the “Company”), a private company limited by shares registered in Ireland under Part 2 of the Companies Act 2014 under company registration number [●], whose registered address is at [●]; 

(2) [●] (the “New Shareholder”), [a private company limited by shares registered in Ireland under Part 2 of the Companies Act 2014 under company registration number [●], whose registered address is at] [●]; and 

(3) THE PERSONS whose names and addresses appear in the attached Annex (together, the “Existing Shareholders”). 

BACKGROUND: 

(A) With effect from [●], the Company and the Existing Shareholders entered into a Subscription and Shareholders’ Agreement (the “Shareholders’ Agreement”) to regulate the affairs of the shareholders in the Company with respect to each other. 

(B) 
[[●] (the “Transferor”) is [an original Party to the Shareholders’ Agreement] [a Party to the Shareholders’ Agreement by virtue of a Deed of Adherence dated [●].]
(C)
The New Shareholder has become entitled to [a transfer of] [be issued with] [●] shares of €[●] each in the share capital of the Company. 

(C) It is a term of the Shareholders’ Agreement that no [transfer] [issue] of shares in the Company shall be effected unless the [transferee][the person to whom such shares are to be issued] shall have first entered into a deed in the form of this Deed of Adherence. 

This DEED witnesses as follows:

1. The New Shareholder hereby undertakes to, and covenants with, the Company and each of the Existing Shareholders that, with effect from the date of this Deed, the New Shareholder will be bound by and will comply with and perform every provision of the Shareholders’ Agreement [by which the Transferor was bound] in every way as if the New Shareholder had been named in the Shareholders’ Agreement as a party thereto. 
2. With effect from the date of this Deed of Adherence, the New Shareholder shall:

(a) become a shareholder in the Company [and the Transferor shall cease to be a shareholder in the Company]; and

(b) have the benefit of the provisions of the Shareholders’ Agreement as if he/she/it had been named in the Shareholders’ Agreement as a party thereto.
3. [For the avoidance of doubt, the New Shareholder shall not be: (a) entitled to any amount which has fallen due for payment to the Transferor; or (b) liable in respect of any breach or non-performance of the obligations of the Transferor pursuant to the Shareholders’ Agreement; in each case before the date of this Deed of Adherence. The Transferor shall remain entitled to each such amount and shall not be released from any liability in respect of any such breach or non-performance.]

EXECUTED and DELIVERED as a DEED by: 
[Insert appropriate signature blocks]
ANNEX
(Insert names and addresses of the Existing Shareholders)
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